CONTRACT #1
RFS # 316.02-007
FA # 07-20570-00

Tennessee Commission on
Aging and Disability

VENDOR:
Synergy Software
Technologies, Inc.



RECEIVED
APR 2 9 2008

STATE OF TENNESSEE FISCAL REVIEW
COMMISSION ON AGING AND DISABILITY
Andrew Jackson Building ‘
500 Deaderick Street, Suite 825
Nashville, Tennessee 37243-0860
Richard M. Hann Voice 615-741-2056 Fax 615-741-3309
Executive Director TDD 615-532-3893

April 29, 2008

James W. White

Executive Director

Fiscal Review Commiitee

320 Sixth Avenue North

8th Floor, Rachel Jackson Building
Nashville, TN 37243

Dear Mr. White:
1 apologize for a statement made Monday, April 28, 2008, at the Fiscal Review Joint Committee.

The Commission on Aging and Disability addressed the Committee for the purpose of gaining
approval for a contract modification supporting the CMS biller for the -Medicaid Waiver
program. During that discussion Mr. Perry Register, TCAD Financial Supervisor misspoke
when he told the committee that TCAD had been trying for years to get TennCare 10 approve the
use of CMS biller and that TennCare would not allow us to use it. '

We in fact enjoy a very positive relationship with TennCare and in the case of the CMS biller
they have been a pro-active partner in bringing this online. Mr. Register’s intent was 1o inform
the Committee that the CMS biller capability was available but approval was needed to develop
the program language that would allow the TCAD data base to interface with the TennCare data
base.

CMS biller is a vital component in our quest 0 shorten the turn around time for provider billing
to payment. Quicker payment is a provider satisfaction issue and will help us retain current
providers as well as gain new ones.

I appreciate your support and again apologize for this misinformation.

Respectfully,

Mike Hann -
Executi_ve Director '

MH/crh



STATE OF TENNESSEE
COMMISSION ON AGING AND DISABILITY
Andrew Jackson Building
500 Deaderick Street, Suite 825
Nashville, Tennessee 37243-0860

Richard M. Hann : Voice 615-741-2056 Fax 615-741-3309
Executive Director TDD 615-532-3893
April 29, 2008

The Honorable Senator Bill Ketron
309 War Memorial Building
Nashville, TN 37243-0213

Dear Senator Ketron:
I apologize for a statement made Monday, April 28, 2008, at the Fiscal Review Joint Committee.

The Commission on Aging and Disability addressed the Committee for the purpose of gaining
approval for a contract modification supporting the CMS biller for the Medicaid Waiver
program. During that discussion Mr. Perry Register, TCAD Financial Supervisor misspoke
when he told the committee that TCAD had been trying for years to get TennCare to approve the
use of CMS biller and that TennCare would not allow us to use it.

We in fact enjoy a very positive relationship with TennCare and in the case of the CMS biller
they have been a pro-active partner in bringing this online. Mr. Register’s intent was to inform
the Committee that the CMS biller capability was available but approval was needed to develop
the program language that would allow the TCAD data base to interface with the TennCare data
base.

CMS biller is a vital component in our quest to shorten the turn around time for provider billing
to payment. Quicker payment is a provider satisfaction issue and will help us retain current
providers as well as gain new ones.

I appreciate y0ur support and again apologize for this misinformation.
Réspectfully,

Mike Hann o .

Executive Director '

MH/crh _



' N C\/O 87 8-25-05
‘REQUEST: NON-COMPETITIVE AMENDMENT 370

APPROVED

»

: o Commissioner of Finance & Administration

SAMS & Beacon software Support

Synergy Software Technologies Inc{Now Harmony Information Systems)

FA 0720570-00

April, 1 2007

April 4, 2010

218,000

FA 0720570-01

Aprit 1 2007

April 1, 2010

262,400

o

| The effects of the proposed amendment will be the ability to process Medicaid claim in a more timely fashion. This will allow Medicaid
| providers to be paid expeditiously. This amendment will also allow the Aging Network to efiminate the continuous duplication of efforts
! that is now present in the current billing system. '

P WY

| | RECEIVED




Ths meed?for this amendment is to streamiine the billing process and eliminate duplicate data eritry that is present in the current claims
processing system. Tnoare and the Commission on Aging and Disabillty both see that there is a need for this amendment as this

| amendment will allow for a module to be developed that will work with the Commissions current data collection system known as
SAMS, :

Z"IG:)“ANam;'& Address.of Contractor's Curr'en't" Principal Ownet(s).: .-
* {nof required if. proposed contractor-is a state education institution) - -

’—'

17) Dotumentation of Office nidrjlnfdll‘ihat_'ibri.R_é,ﬁ'oiu;éés Endorserment s - .

-, {teqiiired gnly if the subject service involves information lex;'h‘iquo'gy)__'_-' L -

e

ébiéét oné: . D Documentation Not Applicable to this Reguest & Documentation Atlached to this Reguest

n.of Dopaftingnt of Personnel Endorsement i . - T

e‘subject service invoives trairing for state employess) . . :

n [Z] Documentation Not Applicable fo this Request D Documentation Atlached to this Request

5¢ State Archltect Endorsement : ;.. L
he-subject ser

vige involves, coristruction o real propety related se)

. Documentation Not Applicable o this Reguest I::l Documeantation Aftached to this Request

20}, Dascription of Procuring Agency Efforts to \dentify Reasonable, Compititive Procurem

In 1998 at the time of ariginal purchase of this software a competitive procurement methed was used for purchasing the Synergy
Software Suite since this time the software has malured and developed into an intricate part of the Aging and Disability Network in -
Tennessee. Mt is also & necessity for federal reporting across multiple programs that the state administers. Since the sate has invested
so much time and resources into the ongoing development of this software package there have been no efforts made to seek a new
software vendor

21) Justification for the Propdssd Non-Compeitive Amsndment ' |

‘| The on going develop'ment,' Support and Maintenance of this software can only be done by Harmony informafion Systerns, Harmony
information Systems has sole proprietaryship over the software.

[(mustbe sidned & tated by:the ACTUAL pF ‘._fingf;c‘_:ge'ncy_;head;as‘--}delail_gd;@rg"'he Signature Certification ‘on file with OC
| by:an authorizéd Sighatory Will be gocepled:only in docurnented exigent cifcumstances). . = . " T e

/ \*./ Al W 7/ 07/”‘?

" Agency Head Signature . - - ' . . . 7. Date .




CONTRACT SUMMARY SHEET _ _ beo7oe

030345510-00 APH TH iUUﬁ

Service of on going maintenance, support, and further development of the Commission's already functioning client tracking and
resource management software known as Beacon and SAMS.

. Contractor is on STARS D Contractor s Form W-9 is on file in Accounts

CoalE Subgrd
11,504.00 11,504.00
2008 111,232.00 111,232.00
2009 69,832.00 69,832.00
2010 £9,832.00 69,832.00
 TOTAL 262,400.00 | | 262,400.00

11,504.00

08 68,832.00 42.400.00 |

09 68,832.00 1,000.00

10 68,832.00 1.000.00 ﬁ he
218,000.00 44,400.00

3/31/2010 3/31/2010

D African American I:l Person wi Disability [_—_] Hispanic D Small Business D NOT minority/disadvantaged

[:l Asian D Female D Nat American D OTHER minority/disadvantaged
T, = g
o E

D RFP D Competitive Negotiation D Alternative Competitive Method

, on-Competitive Negotiation D Negotlatnon wl Government {e.g., D, GG, GU) D Other
[ - )




AMENDMENT 1
TO FA 07-20570-00

BETWEEN STATE OF TENNESSEE RECEZIVED
TENNESSEE COMMISSION ON AGING AND DISABILITY
AND APR 2 9 2008

HARMONY INFORMATION SYSTEMS

This Contract Amendment is made and entered by and between the State of TenneEJéS,GArles&EVIEW

Commission on Aging and Disability, hereinafter referred to as the “State” and Harmony Information
Systems, hereinafter referred to as the "Contractor.” It is mutually understood and agreed by and
between said, undersigned contracting parties that the subject Contract is hereby amended as follows:

1. The following provision is added as Contract Section A:

A.8. The Contractor shali provide the state with a module that is incorporated into the
states existing electronic case management system. This module will provide
automated billing of Medicaid services using the HIPAA 837 Transaction Code
Sets. This module must adhere to the following requirements and specifications:

a. The contractor must develop a module that will process the HIPAA standard
835 using the States Companion Guide (attachment 1)

b. The contractor must develop a module that will process the HIPAA standard

837 using the States Companion Guide (attachment 2)

The module must be able to process the States 835 supplemental file.

This module must contain the ability to check invoices against plans of care

that exist in the current case management system in order to provide

accurate claim submission.

e. The module must identify denied claim and allow for easy resubmission of
these claims. -

£ The module shall be based on existing stable technology rather than
development technology that is in testing state of the technology life cycle.

g. The module shall be in compliance with the Health Insurance Portability and
Accessibility Act (HIPAA)

oo

A9, The contractor shall develop a detail data/process analysis that clearly identifies
the steps that must be taken to develop the module.

- A.10. The contractor will provide the state with custom training Documentation.

A.11. The contractor will work with the state to test all aspects of new development to
insure their functionality.

2. Contract Attachment 1 attached hereto is added as a new Contract Attachment.

3 Contract Attachment 2 attached hereto is added as a new Contract Attachment.
4. The text of Contract Section C.1 is deleted in its entirety and replaced with the following:

C.1 Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed Two Hundred Sixty Two Thousand Four Hundred Dollars ($262,400.00). This amount
shall constitute the entire compensation due the Confractor for the Service and all of the
Contractor's obligations hereunder regardless of the difficulty, hours worked, or materials or
equipment required. The Contract Amount includes, but is not limited to, all applicable taxes,

1
amend-k 110107



fees, overhead, profit, and all other direct and indirect costs incurred or to be incurred by the
Contractor.

4 The text of Contract Section C.3 is deleted in its entirety and replaced with the following:

C.3. Payment Methodology. The Contractor shall be compensated based on the Payment
Rates herein for units of service authorized by the State in a total amount not to exceed the
Contract Maximum Liability established in Section C.1. The Contractor shall be compensated
based upon the following Payment Rates:

Service Year 1 Year 2 Year 3
Develop and Convert $58,786 n/a n/a
existing Database to a One-time
State Specific Online Fee
Resource database
Hosting, Updating, $3,596.66 $4,854.16 $4,158.00
licensing, and Per Month Per Month Per Month
Maintenance of
Online Resource
Directory and other
exiting support
systems.
Development of Client nfa $7,008 n/a
Intake Form One-time
: Fee
Below is
Amendment 1
CMS Biller Project $18,000
Management One-time Fee
Training $6,000
Documentation One Time Fee
CMS Biller Module $17,400
Development One Time Fee :
CMS Bilier Annual $1,000 $1,000 $1,000
License Annual Fee Annual Fee Annual Fee

5. The foliowing is added as Contract Section E:

E.9. Contractor Name. All references to “Synergy Software Technologies, Inc.” shall be deleted
and replaced with "Harmony Information Systems.”

The revisions set forth herein shall be effective March 12, 2008, All other terms and conditions not
expressly amended herein shall remain in full force and effect.

iN WITNESS WHEREOF:
HARMONY INFORMATION SYSTEM:

2
amend-k 110107



Tonya Harmon, President

DATE

TENNESSEE COMMISSION ON AGING AND DISABILITY:

Richard M. Hann, Executive Director DATE
APPROVED:

M. D. GOETZ, JR., COMMISSIONER . DATE
DEPARTMENT OF FINANCE AND ADMINISTRATION

JOHN G. MORGAN, COMPTROLLER OF THE TREASURY DATE

3
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PAGE B81/01
@3/17/2808 13116 515-741—5164 QA & _IT P&R

DE1507

FAX/EMAIL TRANSMITTAL

to Request OIR Procurement Endorsement

TO : Jane Chittenden, Direcior 1-6164
OIR Procurement & Contract Management FAX # 74

FROM : Ryan Ellis Information Service Supervisor FAX # NUMBER
DATE : March 12, 2008
RFS # 316.02-07-017

X2
RE : Procurement Endorsement — CMS Bifler . .

INFORMATION SYSTEMS PLAN PROJECT: N/A

NUMBER OF FAX PAGES (inciuding cover) : N/A

The nature and scope of service detailed in the attached service procurerment
document{s) appears to require Office for Information Resources (OIR) review and
support, because the procurement involves information technology or information
systems senvices.

This communication seeks to ensure that OIR is aware of the procurement and has an
opportunity to review the matter. Please determine whether OIR is supportive of the
procurement. If you have any questions or concerns about this matter, please call Ryan -
Ellis at 615-741-2056.

Please indicate beiow your'response to this proposed procurement, and return this
communication at your earliest convenience (note the return FAX number above).

Thank you for your help.

Attachment(s)

Attachment 1 Qriginal Contract
Attachment 2 Contract Amendment
Attachment 3 Contract Attachment 1
Attachment 4 Contract Attachment 2

OIR Endorsement ;

M WLEL) 3}}({/03

OIR Chief Information Officer Date ]

o T
]



REQUEST: NON-COMPETITIVE CONTRACT #5%"
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APPROVED WO‘G’? ﬁ:cmwﬁﬂé"-drsﬁ'j?r/}x

Date:  ppp 9 ZU0F -

Each of the request items below indicetes specific information that must be individuaily detailed or zddressed as required,
A request can not Be consitdered if information provided is incomplets, non-responRsive, oy does not cearly address eash of the
_ requirements individually as required.

| 1) RFS #

516.02-007 e

ST ey

23 _Btate Agency Namse

] - " o G

Tennessee Cormmission on Aging and Oisability { oy
boobks g & Jngy

. Service Captor ©

| 5aME & BEACUN Software Support

btrr =,

FECEIER

::4_3- “Proposed Contrantor :

:
i
i
S e e
N

Synergy Software Technologies Ine.

5) Contract Start Date {attached explanation required if date Is < BC days affer F&A receipt) Aprit 1, 2007
81 Contract Engd Date IF gll Options to Extetid the Doritract are Exercised A pil1, 2010
! Totat Meximum Cost IF ajt Opfions to Extend the Contract are Exercised : 218000

). Approval Criteria :

] i use of Non-Competitive Negotiation is In the best interest of the state

eiect onel !}
v ’ i
!

,a only one uniguely qualified service provider able to provide the suevice

"87. Description of Service to be Acquired ©

The Ce  fneission on Aging and Disabiiity would acquire the service of on going maimtenance, support and furiher gevelppment of
the commission’s already functioning clent tracking and rescurce management softwars known as Beacon and SAMS.

- 10), Expianation of the Need for or Reguiternant Placed on the Procisring Agenay to Acquire the Searvice :

Fhe use of Synergy software

Synergy Softwars, Inc began

since 1988,

a financial management {ool,

she commissien and the & sub-grentes agencies wien ey chnveried 1o 2 web based version of the software ihal had been in place

During a recent Complrollers Audit, it was suggesied that the Commission get a conlract in place between Synergy Software, ine. o
ensure thai Synergy Software, Inc. provide accapiable support adequate training and conkinued expansion of the sofiware a8 it i5
needed for the Commission on Aging and Disabiiity's on gping reporting reqUirements.,

“The software has been impleménted slatewide since 1988 and is uzed 58 a case management tool, an Enroliment processing toel, and

% Tocommended py ihe Adminisiration on Aging which is e federal funding agency for the Commission.

providing the necessary desktop support including upgrades, data backups, fixes, and cystomizations do

The statewide implementation of this sotiware provides uniform dala collection and client management

K



across all program regardless of the funding stream. The slatewids impiementation of the S-ynergyhéoﬁware aiso satisfies the fedaral

grant requirement the Commission must adhers (o under the Aging and Disabiity Rescurce Center Giant.

& Explaﬂation of Whether tha Procuring Agency Bought the Service in the Past, & if so, What Procurement Method it Used :

in 1958 the commission botght the Synergy Suite through & competilive Bid Process. As part of this process the Commission
reviewed saversl differant Software vendors proposa for developing a specialized client tracking and resource management software
system

12} Name & Address of the Proposed Contragtor's Pringipal Owner{s)
{nel sequired H proposed contraclar is a state education institution)

Syner gy Software Technologies inc
25 New England Drive
Essex Junction, VT 05452

:.'ﬂ‘{:aé.:.ﬁvidence of the Proposéed Confractor's Experisnce and Length of Experlence Préif&dtng the Bervice :

14) Documentation of Office tor Irformation Resources Endorsement
{required pnly 1 the suiedcl seivice involves information technology)

select one \ i Documentation Notl Aoplicabls i this Regquest : fﬂ Dosumeniation Atlachad to this Request
: i
i i -

soumentation of Department of Personnel Endorsement v
{required poly, If the subject senvice involvas trairing for state employees)

v

- gelect ore: B/ Dngumentation Mol Applicable 1o this Regues! ] } Bocumentation Attached 1o this Request

48) Documentation of State Architect Endorsement
* (reguired only if e subject service inveluas constuction or real property related services)
f

select one: 1 ‘ H’/Damumerﬂatim ot Appiicable 1o this Request D Documemation Aflached to this Request

in Description of Procuring Agetey Efforts to identify Reasonable, Competitive, Procurement Altarnatives :

I 1998 at lhe Hime of origine! purchass of this soflware @ corrpetitive procurement method was used for purchasing the Synergy
Spfwars Suile since thie time the soltware has matured and developed into an infricate part of the Aging and Disability Network in
Tennesses. I is alwo 2 necessity for federal reportitg across muliiple programs that the State administers. Since ibe stale has

iwested so-mush time and resaurses into the ongalng devetoprosnt of thia software package there nave heen no afforis made 1o seek
7 new soflware vendor.

- 48} Justification of Why the State Shouid Use Nan-Competitive Negotiation Rather Than a Competitive Process ;
{Being the “only known" of “pest” service provider to perform the service as desired will not be deemed adequate justification.}

The on going developmeni, Support and Maintenance of this sofiware can only be done by Synergy Scfware Inc. Synergy
| Software has sole preprietaryship over ihe software.

REQUESTING AGENCY HEAD SIGNATURE & DATE :

(st be signed & dated by the ACTUAL procining agency head as detailad an the Signature Certfication on file with QUR— signature
?Dy 4 authorized signatory will be sccepled onfyin dorumented grgent circumsiancas) ' : - S

(o |

Agency Heac Signature D Date




STATE OF TENNESSEE
COMMISSION ON AGING AND DISABILITY
Andrew Jackson Building
500 Deaderick Strest, Suite 825
Nashville, Tennessee 37243-0860

Naney C. Feace . Yoioe 615-741-2050
Frecutive Divector TR 615.532.3893 Fax $15-741-3309
T Dave Goetz, Commissioner

Deparument of Finance & Administraiion

“John G. Morgan
Clomptroller of the Treasury

P

"‘\
FROM:  Narcy €. Peacs.. ol A2 s
- -, o ] L o ';ﬁj:?—v'(« - )
Lxecutive I}éa‘eci&/f{.ﬁ{“f{f&'/’f(m--’ N
N

DATE: Januvary 30. 2007

SURJECT: Non-Competitive Negotiation in Lsiablishing Contract for SAMS & Beacon
Sofiware Support (Agency Request #316.02-007)

We are requesting autborization 1o utilize the subject action as the means o creale 4
contract with Synergy Software Technologies, Inc. The maximum total contract cost i8
cstimated to be $218,000 for a 3-year petiod beginning with April 1, 72007 and
concluding on April 1, 2010, 70% of the funding will come from the federal govermment
with the remaining 30% being provided by State monies.

During a recent audil by the Comptrolier’s Office, it was suggested that a conlract be
established with Synergy o ensure adequate support, fraining, and development. The
software systems are products only of Synergy: therefore, obtaining support from their
company wouid be the most practical and only known option for maintaining efficient
continuiiy in use of the software and in achieving the necessary enhancements, The
software suite is used vegularly and extensively by our nine subgrantee agencies fo
provide nformation 10 this spency.

Attached gre the pertinent “Non-Compefitive Coniracl Reques?” form and an
endorsement letter from the Office of Information Resources, With approval of this
request, Synergy Software Technologies will be contacted and our agency will seek the
best pricing for their services.

NCPbp



R TR DI R o 217 PER - PGE,
OE/ET/7ONE L4 e7 glm-Tdl-63Ed Go & 17 P2 >y BI5BEZELTY P

LA Ll G JACR V)

FAX TRANSMITTAL
S

Rill Ezell, Chief Information Officer A 240

: Office for Information Resources FAX ¥ $§32-0471 .;
| FROM:  Ryan Ellis, iT Supervisor FAX § 749-3309

| DATE:  August 2™ 2006

RES # 146.02-0008

. RE: Brocurement Endorsement -~ Synergy Seftwara Inc Contract '

it et i

NUMBER OF FAX PAGES (including cover)® 6

: The nature and scops of service delafied in the atiached service procurement document{s}
| appears to reduire Office for Information Resoumes {OIR) revisw and suppor, because the
! procurernent involves information technniogy or informalion systems sErvices,

JU R

j This communication seeks 10 ensure that OIR is aware of he procurement and has an

I eppaitunity 10 raview the matter. Pirase determing whelher QIR is suppotiive of the

| procurement. It you have any cuestions or concemns about this mattes, please ¢all Ryan
| Eitis 8t 741-2058

i
i
: |
| Pleass indicate below your response 1o this proposed procurement, and return this i
| communication at your sarliest convenience {note the return FAX nurnber above). }

{ Thank you o1 your help.

Atlachment(s)

!
U N ) o
{ OIR Endorsemend ; |
S | |
Bl Gl e |
Bl Gl glalow

"OIR Chist Informatidel Officer Signature Bate I —




CONTRACT SUMMAR__Y_SHE_ETl 060706

INioRSSN
030345510-00

Senvice of on going maintenance, support, and further development of the Commissicn’s already functioning clien racklng an
resource management software known as Beacon and SAMS.

VENDORZ 1 [ AUCEONS)

i ||;‘;;".'§H% 1]
e AT m (5

2007 11,504.00 11,504.00
—dim— V_-l[
2008 68,832.00 s ey L 68.832.00
2009  68,832.00 L i 68,832.00
2010 68,832.00 JuL 26 o 68,832.00
A g pEt e i
-"\ H' T 5 [ !‘
218,000.00 218,000.00
P iR L 3 I
I ol

Lk
A ; X
S e L (330 w!u'l‘ i A S e I

R e e
FERE, Y Sy
| ok e

b LT (EURIEDT
TEEL A Jmu )

M@h i [Cemplete
|:| African American D Person w/ Disability D Hispanic

|:| Asian D Female D Natlye Amerlcap

R ]

l:l Small Business

D RFP D Competitive Negotiation
D Negotiation w/ Government (e.g., ID, GG, GU)




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
TENNESSEE COMMISSION ON AGING AND DISABILITY
AND
SYNERGY SOFTWARE TECHNOLOGIES, INC.

This Contract, by and between the State of Tennessee, TENNESSEE COMMISSION ON AGING AND
DISABILITY, hereinafter referred to as the “State” and SYNERGY SCFTWARE TECH NOLOGIES, INC.,
hereinafter referred to as the "Contractor,” is for the provision of Service of on going maintenance, support
and further development of the Commission’s already functioning client tracking and resource .
management software known as Beacon and SAMS, as further defined in the "SCOPE OF SERVICES."

The Contractor is A FOR-PROFIT CORPCRATION. ‘

Contractor Vendor Identification Number: 030345510
Contractor Address; 25 New England Drive, Essex Junction, VT 05452
Contractor Place of Incorporation or Organization: VERMONT

A, SCOPE OF SERVICES:

Al The Contractor shall provide all service and deliverables as required, described, and detailed by
this Scope of Services and shall meet all service and delivery timelines specified in the Scope of
Services section or elsewhere in this Contract.

A2.  The Contractor will provide the state with a statewide interactive resource database
System that adheres to the following requirements and specifications:

a. The State requires the contractor o provide and maintain a web-based online consumer
information resource, personal assessment, and directory of services system for people who
are aging and people with disabilities.

b. The online consumer information, assessment and directory system shall provide 24 hour
direct access through the World Wide Web to any member of the public who wishes to
assess services or long term care needs for themselves or others that are available in their
community.

c. The system shall allow consumers and other users to search for information in a variety  of
ways, such as search by zip code, county, type of service, or keyword.

d. The system will provide the consumer/user to provide online feedback for guality
assurance purposes :

e. The contractor shall issue and maintain passwords and permissions to individual
participating provider accounts, so that they may update their information cnline.

i Provider information data base shall include at a minimum the name of the
provider/agency, the service location address, contact person, phone number, email
address if available, hours of operation, types of services provided, any restrictions
on participation, any special accommodations for participants, ages served,
availability of slots, acceptable payment methods, information regarding _
licensing/accreditation/certification if applicable, and method for complaints/dispute
resolution as well as any other pertinent information that will allow a consumer to
receive services in an expeditious manner.

| g. The system shall be based on existing stable technology rather then development
technology that is in testing state of the technology life cycle.



A3

A4

Ab.

AB.

AT

h. The proposed web based system shall not be limited to a particular web browser but be
compatible across multiple browsers.

i, The web-based system shall be in compliance with the Health Insurance Portability and
Accessibility Act (HIPAA)

j.  The web-based system shall not require any users to purchase special hardware or
software.

k. The contractor shall provide a detail monthly reports including but not limited to, documenting
the number of “hits” the website receives as well as the areas of most activity. :

The Contractor will have the ability to migrate the data that currently resides with the States current
information and assistance database (Beacon}, in addition to the resources that the contractor
currently has in their Resource Database that applies to Tennessee. There are currently 9
databases located in each of the Area Agencies on Aging and Disability (AAAD) around the state.
These databases currently house all data that the AAAD's use to provide Information and
Assistance via the phone. ‘

The Contractor must supply the State with a detail plan of how it proposes to implement the
States current Information and Assistance databases with their proposed online product.

The Contractor shall develop the proposed system to contain a concise and simpie self-
assessment tool that consumers and others may use o assess needs for themselves or others.
The self-assessment tool will provide instantaneous results suggesting appropriate services and
current information based on the assessment information and provider/resource information in
the database. The results shall also provide the name and address of participating providers of
those services in a geographic area defined by the consumer/user.” The web-based system shall
contain a driving direction tool or link to such a tool the consumer/user may use to help locate the
provider(s) they choose. '

The contractor shall develop the capability for consumers to electronically submit forms that then
can be processed by appropriate providers

The Contractor shall develop a plan of action that clearly states how they will provide hardware,
software, technicians and technical assistance to and maintain the database and keep it available
24-hours as required. In addition to this the Contractor will also provide the State with an
Emergency Action plan that will state the procedures that will be taken in order to secure data
within the database in the event of an emergency.

The contractor shall maintain records relating to the project and shall make the records available
upon request to authorized persons. The respondents shalt clearly describe their plan and ability
to retain records and make them available as required, but in compliance with HIPAA.

CONTRACT TERM:
This Contract shall be effective for the period commencing on April 1, 2007 and ending on

March 31, 2010. The State shall have no obligation for services rendered by the Contractor which
are not performed within the specified period.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract exceed
Two Hundred Fighteen Thousand Dollars ($21 8,000.00). This amount shail constitute the entire
compensation due the Contractor for the Service and al! of the Contractor's obligations hereunder
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régardless of the difficulty, hours worked, or materials or equipment required, The Contract
Amount includes, but is not limited to, all applicable taxes, fees, overhead, profit, and all other
direct and indirect costs incurred or to be incurred by the Contractor.

Compensation Firm. The maximum fiability of the State under this Contract is firm for the duration
of the Contract and is not subject to escalation for any reason unless amended.

Payment Methodology. The Contractor shall be compensated based on the Payment Rates
herein for units of service authorized by the State in a total amount not to exceed the Contract
Maximum Liability established in Section C.1. The Contractor shall be compensated based upon
the following Payment Rates:

Service Year 1 Year 2 Year 3
Develop and Gonvert existing Database to $58,786 n/a n/a
a State Specific Online Resource database | One-time
Fee
Hosting, Updating, licensing, and $3,596.65 $4,854.16 $4,158.00

Maintenance of Online Resource Directory | Per Month Fer Month Per Month
and other exiting support systems.
Development of Client Intake Form n/a $7,908 n/a
. One-time
Fee

The Contractor shall submit monthly invoices, in form and substance acceptable to the State with

all of the necessary supporting documentation, prior to any payment. Such invoices shall be submitted for
completed units of service or project milestones for the amount stipulated.

C.4.
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Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals,
or lodging. '

Payment of Invoice. The payment of the invoice by the State shall not prejudice the State's right
to object to or question any invoice or matter in relation thereto. Such payment by the State shall
neither be construed as acceptance of any part of the work or service provided nor as an approval
of any of the amounts invoiced therein.

Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included in
any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are or shall become due
and payable to the Contractor under this or any Contract between the Contractor and the Sfate of
Tennessee any amounts which are or shall become due and payable to the State of Tennessee
by the Contractor, ‘

Automatic Deposits. The Contractor shall complete and sign an "Authorization Agreement for
Automatic Deposit (ACH Credits) Form." This form shall be provided to the Contractor by the
State. Once this form has been completed and submitted to the State by the Contractor all
payments to the Contractor, under this or any other Contract the Contractor has with the State of -
Tennessee shall be made by Automated Clearing House {ACH). The Contractor shall not invoice
the State for services until the Contractor has completed this form and submitted it to the State.

STANDARD TERMS AND CONDITIONS:
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Required Approvals. The State is not bound by this Contract or any.amendment thereof until it is

approved by the appropriate State officials in accordance with applicable Tennessee State laws
and regulations.

Modification and Amendment. This Contract may be modified only by a written amendment
executed by all parties hereto and approved by the appropriate Tennessee State officials in
accordance with applicable Tennessee State iaws and regulations.

Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed a Breach of Contract by the State. The State shall
give the Contractor at least Ninety (80) days written notice before the effective termination date.
The Contractor shall be entitied to receive compensation for satisfactory, authorized service
completed as of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shall have the right to immediately terminate the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract
by the Contractor. ' B

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of the
State. If such subcontracts are approved by the State, they shall contain, at a minimum, sections
of this Contract below pertaining to "Conflicts of Interest," "Nondiscrimination," and "Records” (as
identified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shall be responsible for all work performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Contract.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in
the performance of this Contract or in the employment practices of the Contractor on the grounds
of disability, age, race, color, religion, sex, national origin, or any other classification protected by
Federal, Tennessee State constitutional, or statutory law. The Contractor shall, upon request,
show proof of such nondiscrimination and shall post in conspicuous places, available to all
employees and applicants, notices of nondiscrimination.

Prohibition of lllegal Immigrants. The requirements of Public Acts of 2006, Chapter Number 878,
of the state of Tennessee, addressing the use of illegal immigrants in the performance of any
Contract to supply goods or services to the state of Tennessee, shall be a material provision of
this Contract, a breach of which shall be grounds for monetary and other penaities, up to and
including termination of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and signed
copy of the document as Attachment 1, hereto, semi-annually during the period of this
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_ Contract. Such attestations shall be maintained by the contractor and made available to
state officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an illegal
immigrant to perform work relative to this Contract. Attestations obtained from such
subcontractors shall be maintained by the contractor and made available to state officials
upon request.

C. The Contractor shall maintain records for all personnel used in the performance of this
Contract. Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Public Chapter 878 of 2006 for acts or OMIsSSioNs occurring
after its effective date. This law requires the Commissioner of Finance and Administration
to prohibit a contractor from contracting with, or submitting an offer, proposal, or bid to
contract with the State of Tennessee to supply goods or services for a period of one year
after a contractor is discovered to have knowingly used the services of illegal immigrants
during the performance of this Contract. :

e. For purposes of this Contract, "illegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal Department
of Homeland Security and who, under federal immigration laws and/or regulations, is
authorized to be employed in the U.S. or is otherwise authorized to provide services under
the Contract.

Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3} full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Monitoring. The Contractor's activities conducted and records maintained pursuant fo this
Contract shall be subject to monitoring and evaluation by the State, the Gomptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinguishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Coniract shall be construed to create an employer/femployee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
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or construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public
liability and other appropriate forms of insurance on the Contractor's employees, and to pay all
applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract,
Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but not

limited to, acts of God, riots, wars, strikes, epidemics or any other similar cause.

State and Federal Compliance. The Contracter shall comply with all applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws of
the State of Tennessee. The Contractor agrees that it will be subject to the exclusive jurisdiction
of the courts of the State of Tennessee in actions that may arise under this Contract. The
Contractor acknowledges and agrees that any rights or claims against the State of Tennessee or
its employees hereunder, and any remedies arising therefrom, shall be subject to and limited to
those rights and remedies, if any, avaifable under Tennessee Code Annotated, Sections 9-8-101
through 9-8-407. : ‘

Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of the
parties’ agreement. This Contract supersedes any and all prior understandings, representations,
negotiations, and agreements between the parties relating hereto, whethér written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shail not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by facsimile transmission, by overnight courier service, or by first ciass mail, postage prepaid,
addressed to the respective party at the appropriate facsimile number or address as set forth
below or to such other party, facsimile number, or address as may be hereafter specified by
written notice. '

The State:
Ryan Eliis, Information Resource Specialist
Tennessee Commission on Aging and Disability
500 Deaderick St, Suite 825 Nashville, TN 37243-0860
ryan j.ellis@state tn.us
Telephone # 615-741-2056 FAX # 615-741-3309

The Contractor:
Stan Eames, President
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Synergy Software Technologies, Inc.,

25 New England Dr. Essex Junction, VT 05452
seames@synergysw.com

Telephone # 802-878-3514 ext. 43 FAX# 802-288-9504

All instructions, notices, consents, demands, or other communications shall be considered
effectively given as of the day of delivery; as of the date specified for overnight courier service
delivery; as of three (3)business days after the date of mailing; or on the day the facsimiie
transmission is received mechanically by the telefax machine at the receiving location and receipt
is verbally confirmed by the sender if prior to 4:30 p.m. CST. Any communication by facsimile
transmission shafl also be sent by United States mail on the same date of the facsimile
fransmission.

Subiect to Funds Availability. The Contract is subject to the appropriation and availability of State
and/or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upen written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract,
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right fo recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Competitive Procurements. This Contract provides for reimbursement of the cost of goods,
materials, supplies, equipment, or services. Such procurements shall be made on a competifive
basis, where practical.

Incorporation of Additionat Documents. Included in this Contract by reference are the following
documents:

The Contract document and its attachments

All Clarifications and addenda made to the Contractor's Proposal
The Regquest for Proposal and its associated amendments
Technical Specifications provided to the Contractor

The Contracior's Proposal '

Pooow

In the event of a discrepancy or ambiguity regarding the Contractor's duties, responsibilities, and
performance under this Contract, these documents shall govern in order of precedence detailed
above. |

Confidentiality of Records. Strict standards of confidentiality of records shall be maintained in
accordance with the law. All material and information, regardless of form, medium or method of
communication, provided fo the Contractor by the State or acquired by the Contractor on behalf of
the State shall be regarded as confidential information in accordance with the provisions of State
law and ethical standards and shall not be disclosed, and all necessary steps shall be taken by
the Contractor to safeguard the confidentiality of such material or information in conformance with
State law and ethical standards.

The Contractor will be deemed to have satisfied its obligations under this section by exercising the
same level of care to preserve the confidentiality of the State’s information as the Contractor
exercises to protect its own confidential information so long as such standard of care does not
violate the applicable provisions of the first paragraph of this section.

The Contractor's obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor's knowledge, is free to disclose the information; independently developed by the



E.7.

ES8.

Contractor without the use of the State's information; or, disclosed by the State to others without
restrictions against disclosure.

It is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Contract.

HIPAA Compliance. The State and Contractor shall comply with obligations under the Health

Insurance Portability and Accountability Act of 1996 (HIPAA) and its accompanying regulations.

a. Contractor warrants to the State that it is familiar with the requirements of HIPAA and its
accompanying regulations, and will comply with all applicable HIPAA requirements in the
course of this Contract.

b. Contractor warrants that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by HIPAA
and its regulations, in the course of performance of the Confract so that both parties will
be in compliance with HIPAA.

c. The State and the Contractor will sign documents, including but not limited to business
associate agreements, as required by HIPAA and that are reasonably necessary to keep
the State and Contractor in compliance with HIPAA, This provision shall not apply if
information received by the State under this Contract is NOT “protected health
information” as defined by HIPAA, or if HIPAA permits the State to receive such
information without entering into a business associate agreement or signing another such
document.

State Furnished Property. The Contractor shall be responsible for the correct use, maintenance,
and protection of all articles of nonexpendable, tangible, personal property furnished by the State
for the Contractor’s femporary use under this Contract. Upon termination of this Contract, all
property furnished shall be returned to the State in good order and condition as when received,
reasonable use and wear thereof excepted. Should the property be destroyed, lost, or stolen, the
Contractor shall be responsible to the State for the residual value of the property at the time of
loss.
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SYNERGY SOFTWARE TECHNOLOGIES, INC.:
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CONTRACTORSIGNATURE

Stan Eames, President

DATE

PRINTED NAME AND TITLE OF AUTHORIZED CONTRACTOR SIGNATORY (above)

TENNESSEE COMMISSION-QN AGING AND DISABILITY:
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Nancy C. Peace\Executlve Director DATE
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